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ABLES & WALLACE
ATTORNEYS AT LAW
FEDERAL BAR BUILDING WEST
ROBERT J. ABLES 1819 H STREET, N.W.
WALTER C. WALLACE WASHINGTON, D.C. 200086 (202) 223-4000

April-10, 1979
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Mr. Gordon Homme

Secretary APR 101979 .3 45 pmFees..

Interstate Commerce Commission
Washington, D. C. 20423 INTERSTATE COMMERCE COMMISSIONTT Waﬁbﬁm S

Dear Sir:

In accordance with Section 20c of the Interstate:
Commerce Commission Act, please file and record the en-
closed Lease of Railroad Equipment.

The agreemerit is between The Connecticut Bank and
Trust Company of 1 Constitution Plaza, Hartford, Connecti-
cut 06115, as lessor under a trust agreement with Parliament
Discount Corporation, a Delaware corporation of 250 Park
Avenue, New York, New York 10017 and Interpool Ltd., a
corporation organized under the laws of the Bahama Islands,
with executive offices at 630 Third Avenue, in New York,
New York 10017, as lessee. :

The agreement has been duly executed and attested
by the parties. It provides in general for lease, under
a net lease concept, of 200 - 50'6" 70 ton boxcars manu-
factured by the Whittaker Corporation (Berwick, Forge and
Fabricating Division). They will be located in the con-
tinental United States and operated in interstate commerce.
All equipment covered by this lease is to be delivered to
lessee on or before June 30, 1979. The base term for the
leased equipment is 15 years. The lessor shall have no
obligation to purchase units for leasing under the agree-
ment beyond a stipulated purchase price.
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Respective commitments or disclaimers have been made
by the parties concerning warranties, compliance with
laws and rules and indemnification. Also, there are pro-
visions with respect to default; assignment; possession
and use; purchase and renewal options; and return of units
upon expiration of term.

Tendered herewith is a check for $50 to cover the
cost of filing and recording this Lease of Railroad Equip-

ment.
Very truly YOurs,
w*/ o W
Robert J. fAples
Attorney r Interpool Ltd.
RJA/emc

Enclosures




RECORDATION N{,QZJ 31ed 1425

. . "f 8 © LEASE OF RAILROAD EQUIPMENT APRi101979 -3 45 PM

INTERSTATE COMMtRCE COMMISSION

4 THIS LEASE, dated as of Aprll 2, 1979, between THE
CONNECTICUT BANK AND TRUST COMPANY, not in its individual capacity but
solely as Trustee (the "Lessor"), under a trust agreement dated.

April. 3, 1979 between said bank and PARLIAMENT DISCOUNT CORPORATION,
a Delaware corporation (the “Trustor"), and INTERPOOL, LTD., a:
Bahamian corporatlon (the "Lessee" ). ' :

WHEREAS, the Lessor is acqu1r1ng certain rallroad
equipment, namely Box Cars (the "Equipment") to be des-—
cribed more particularly hereinafter, and is leasing the : .
Equipment to Lessee and Lessor intends to encumber the title _
to the Equipment in accordance with-certain security dccuments.
" (hereinafter called "Security Documents") for the benefit of
the holder or holders of a secured note (hereinafter called
the "Holder") and this Lease is 1ntended to be subject to
such Security Documents; and

: _ WHEREAS, the Lessee desires to lease all of the units
of the Equipment described on Exhibit A attached hereto with
each unit representing one Box Car so described and as

Exhibit A may be amended from time to time, or such lesser
number as are delivered and accepted and settled for under

the terms hereof (hereinafter called the "Units") at the
rentals and for the terms and upon .the conditions herelnafter
prov16ed,-~ ‘ - S .

NOW,_THEREFORE, in consideration of the premises
and of the rentals to be paid and the covenants hereinafter
mentioned to be kept and performed by the Lessee, the Lessor
hereby leases the Units to . the Lessee upon the follow1ng
terms and condltlons.,‘ .

Section 1: . Net Lease. This Lease is a net lease,
and - the Lessee. shall not be entitled to any abatement of
rent, reduction thereof or setoffagainst rent, including,
but not limited to, abatements, reductions or setoffs due
or alleged to be due by reason of any past, present or
future claims of the Lessee against the Lessor under this

" Lease or. otherwise or against the manufacturers or sellers
of ‘the Units; ‘nor, except as otherwise expressly provided
herein, 'shall “this Lease terminate, or the respective rights-
or obligations of the Lessor or the Lessee be.otherwise
affected, by reason of any defect in or damage to or loss
of possession or loss of use or destruction of all or any
cf the Units from whatsoever cause, any liens, encumbrances
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obligatlon to pay the same shzll be termi
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to the express provisions of this
t pernitted by applicable law, the Lessee her
s any and 2ll rights which ‘it may now have or which
ny' time hereziter may be conferred upen it, by statute
rerw15e, to terminate, czncel, cuit or surrender the
cr eny of the Units, except in accordance with the
I Each rentzl or other peyment mzde

ne Lessee ne eunder shall be final, and the lzsses
1 not seek tc recover all or zny part of such pavaent
the Lessor for &any reascn whatsoever.
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SECTION 2: Delivery and Acceptance of Units.
e Lessor hereby appcints the Lessee or zany
srsons appointed by the Lessee as its agent for inspection
né acceptance of the Units pursuant hereto. Lessee agrees
cause the Units to be accepted ‘on behalf of the Lessor
the Lessee'in writing by any such person. The Lessor
1 cause each Unit to be delivered to the Lessee a2t the
int or points at which such Unit is delivered to the

]

Derson or

-3 0

o

essor.  Upon such delivery, the Lessee will cause any in-
pecuor apDOln;ec by the Lessee to inspect same, zand if

ch Unit is found to be acceptable, to accept delivery
such Unit and execute and deliver to the Lessor a cer-
ficate of acceptance (hereinafter called the "Certifi-
e of Acceptance”) in accordance herewith, stating that:
h Unit has been inspected and accepted on behalf of
Lessor and the Lessee 'on the date of such Certificate
aZcceptance ané is marked in accordance with Section 5
whereupon such Unit shall be deemed to have been
to and accepted by the Lessee and shall be sub-
thereafter to all the terms and conditiocns of this
Such Certificate of Acceptance shzll be subsian-
in the form of Exhibit B ettached hereto.
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merce Commission IGQUIIEWEDLS angd
any, and to zll standards reguired or recom-
- by the Association of zmerican Raillroads epplicable
new railroad eguipment quazlified for interchange of the
aracter of the :cuipnent-as of the date of this Lezase.
.execution and delivery of such Certificate of accepiance,

ne Lessee represents that it has no knowledce of any such
efect :
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_ . . It is understood that &ll the Egquipment covered
oy this Lease shall be delivered to Lessee on or before
une 30, 1978. :

e U

SECTION 3: Rentals. The Lessee agrees to pay
to the Lessor for each Unit in accordance with the
gl schedule on Exhibit A a;tached hereto and zs follows:

n

(D (D

L-
J-
j

oy

() 1Interim Rental. For each Unit of Equipment,
n amount per day (the "Interim Rental") equal to 1/90.
f the Periodic Rental set forth in Exhibit A for the
riod from and including the dates of delivery and
osing for such Units.

0O'y oM

e
1

(B) Periodic Rental. Thereafter, for each Unit
of Pqulvment, 60 consecutive guarterly installments of '
rental, payable in arrears as indicated in Exhibit A.

The .installiment of Interim Rental for each Unit of Equipment
shall be due and payable on June 1, 1879. The first in- '
=z21llment of Periodic Rental for each Unit of Equipment shall
be due and payable three months thereafter and the balance of
the Periodic Rental installments shall be paid in consecutive
three month intervals thereafter. If any of the rent payzent
dates is not a business day, the rent payment otherwise payable
cn such date shall be payable on the next subseguent business
day. For the purposes of this Lease, the term "business day"
neans calendar days, excluding Saturdays, Sundays and nol-Ost
cn which banks in the State of are authorized or reguired

ciosed.

to be



The rental payments, including any interim rental
payments, hereinabove set forth are subject to adjustment pur-
suant to Section 17 hereof, so as to provide Lessor with the
same net return. E

Lessor hereby instructs the Lessee to make all the
paynents provided for in this Lease at Lessor's principal office
at 1 Constitution Plaza, Hartford, Connecticut, attention Corporate
Trust Department for the account of Trustor. Lessee agrees to
make all payments provided for in this Lease to the Lessor accordingly,
and such payments shall be made by the Lessee by wire transfer
at its sole cost and expense on the due dates of such payment
in federal funds or otherwise immediately available funds.

Lessor shall have no obligation to purchase Units
for leasing hereunder to the extent that the aggregate pur-

chase price of the Units exceeds $EIOI866-. ) ,
Chase p t 7 %'73//},600. X 3;;;/
SECTION 4: Term of Lease. The term of this ’

Lease as to each Unit shall begin on the date of delivery
and acceptance of such Unit hereunder and, subject to the
provisions of Sections 7, 10 and 13 hereof, shall terminate
on the date on which the final payment of rent in respect

. thereof is due pursuant to Section 3(B) hereof.

SECTION 5: Identification Marks. The Lessee
w1ll cause each Unit to be kept numbered with one of the
identifying road numbers set forth in Exhibit A hereto,
or in the case of any Unit not so listed, such identifying
road number as shall be set forth in any amendment or sup-
plement hereto extending this Lease to cover such Unit, and
will keep and maintain, plainly, distinctly, permanently and
conspicuously marked on each side of each Unit, in letters
not less than one inch in height, the words "OwnedFE%H""iirL
Leased from The Connecticut Bank and Trust Company, subject?
a Security Interest recorded with I.C.C." or other appropriate
words designated by the Lessor, with appropriate changes thereof
and additions thereto as from time to time nay be required by
law in order to protect the Lessor's, Trustor's and Holder's title
to, and property in, such Unit and the rights of the Lessor
under this Lease, and of the Trustor and Holder. The Lessee
will not place any such Unit in operation or exercise any
control or dominion over the same until such name and words
shall have been so marked on both sides therecf and will
replace promnptly any such name and words which may be re-
moved, defaced or destroyed. The Lessee will not change
the identifying road number of any Unit unless and until




a statement of new road number or numbers to be subst1-¥
tuted therefor shall have ‘-been filed with the Holder and

the Lessor and filed, recorded and deposited by the Lessee

in all public offices where this Lease and the Security - TR ST
Documents shall have been filed, recorded and deposited. L
pursuant to Sectlon 16 hereof. e D B T

e TAg e

. i Except as prov1ded in: the 1mmed1ately precedlng
paragraph, the Lessee'will not allow the name of" any per-
son, association or- corporatlon to_be placed on any Unit.
as a designation. that might! be. 1nterpreted as a claim .of -
ownership; prov1ded “however,. that.the Units may be let—- S
.tered with. the names or initials or other insignia custom—.~7'
arlly used by the Lessee, its afflllates, or sublessees.

, SECTION 6: Imp051t10ns. All payments to be
made by the Lessee hereunder will be free of expense to
the Lessor: :

(A),.for collection or other charges; and
(B) with respect to the amount of:
(1) any'local, state, federal or foreign

“taxes (including withholding taxes) other than:-

Rl

) : (a) “any Unitedwétates federal ineome'
s AX, and R R wo e s e

3 ) (b) 'the aggregate of all state or city
. taxes or franchise taxes measured by net income

. based ‘on’ such receipts,‘ ‘or gross ‘receipts taxes
” based on such receipts (except gross recelpts
fktaXes in the nature of sales or -use taxes)

(11) any‘license fees, assessments, charges, )
‘5f1nes and penalties hereafter levied or 1mposed RIS
upon orTin connection with or measured by thls ) )
‘Lease Or by any ‘sale, rental, use, payment, ‘ship-
ment, dellvery, or tranfer of title under the
terms hereof. o S - : o

v , e censegfees, assessments, charges,,u%~t7
;fflnes and*penaltles ‘being™ herelnafter called "Impositions,"
. "all of*which Impositions the Lessee assumes and agrees to pay
‘on demand in addition to the other payments to be made by it

prov1ded for hereln. The Lessee will also pay promptly all
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oositicns whi zv be impesed upon any Unit cr fcr the
vse cr cperaiion thereci cr upon the earnings zrising there-
frco (except es proviaec above)_o:vuuon the Lessor, cor Eclider,
sclely by reascn ci their respectiive interests znc¢ will Xkeed
2t 2l) times 211 zné every tar:i cf such Unit Zree znd cleear
cf 2il Impesiticns which might in any way affect the interests
cf =he Lessor or BZo0lder, or result in & lien UDCD &ny such
Unit; Drovided, however, thei the Lessee shall be under no
chlication tc pay any Impesitions of any Xind sc long as it
is contesting in good faith .and . by. eppropriate lecel Droceed-
inces such Impesitions ané the .nen-payment therszof does nci,
irn =he reasonable cpinion of the Lessor, edversely affect
the title, property or ricghts of the Lessor, or <the Holder.
I zny Impositicns shall have been charged or levied zgainst
the Lessor, or Holder, directly and shall not have been pzid
v Lessee after appropriate nctification, same may be paid
by the Lessor, Trustor or Holder (excluding specifically,
any taxes levied on the net inccme of Lessor, Trustor or
Zclder, . or. any franchise taex in lieu thereor), the Lessee
ghezll reimburse the Lessor, Trustor or Holder on presentziion
ci any invoice therefor. :

. In the event any reports with respect to Impcsi-

ticns are recuired to be made, the Lessee will either maks
cr cause to be made such repcrts in such manner as £o shocw
tne interests ciZ the Lessor, ané the Holder, in such Units
cr notify the Lessor and the @Zoclder of such reguirement. and
meXe cr cause to be made such reports in suvch manner zs shall
be reazsonebly satisfactory to the Lessor, ané the Holder;
orovided, hcwever, that the Llessor, and the Holder, shzll
provide such information znd assistance as shell be appro-
priate in the circumstances. Lessee shall send or cause to
be sent & copy of such report or return tc Lesscor and Holder,
cr

will notify Lessor and Holder of such reguirement andé
meke or cause to be made such report or return in such
‘manner as shall be reasonably satisfactory to Lessor.

: In the event that, during the cecntinvance of
this pease, the Lessee becomes - -liable for the payrnent cor
reimbursement of .any Imposition, pursuant to

- this Section
6, such lizbility shall continue,: notwithstanding the ex-
pireation of this Lease, until 211 such Impositions are
caid or reimbursed by the Lessee.

SECTION 7: Pavment fcr Casualtv Occurrences.
In the event that (a) any Unit shall be or becocme worn out,
lcst, stolen, cdestroyed, or, in the cpinion ¢f the Lzassor
cr the Lessee, irrepearably canaged, frem any cause wihatsce-
sver, or teXen or reguisiticre¢ by condemnztion ¢cr cther-
wige: (b) title thereto shall De reguisitioned or seized
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by any governmental agency; or (c) title to any Units shall
be impaired and Lessee's or Lessor's right of possession
lost for a period of 60 days or more as a result of the
failure of Lessee to take such steps as may be necessary

.tC protect and preserve the title of Lessor and Holder to
. the Units in any jurisdiction or with the appropriate gov-

ernmental agency by recording, registration or otherwise;
or (d) all or any substantial part of the Units shall be
condemned, seized or otherwise appropriated or custody or
control of such property shall be assumed by any person
or agency acting or purporting to act under authority of
government de jure or de facto or the Lessee shall have
been prevented from exercising normal control over all

or any substantial part of the Units by any such person

‘or agency (all such occurrences being hereinafter called
. "Casualty Occurrences") during the term of this Lease,

the Lessee shall promptly and fully notify the Lessor,
Trustor and Holder within fifteen (15) days of Lessee's
learning of a "Casualty Occurrence". On the rental pay-
ment date next succeeding such notice (or, in the event
such notice is delivered after the 60th day next preced-
ing the expiration of the term of this or any renewal

- thereof, within 60 days after. such occurrence) the Lessee

shall pay to the Lessor an amount egqual to the rental pay-
ment or payments in respect of such Unit due and payable

on such date plus a sum equal to the Casualty Value (as
hereinafter defined) of such Unit as of the date of such
paymnent in accordance with Exhibit C (attached hereto).
Upon the making of such payment by the Lessee in respect

of any Unit, the rental for such Unit shall cease to accrue,
the term of this Lease as to such Unit shall terminate, the
Lessor shall acquire title with respect to such Unit and
(except in the case of the loss, theft or complete destruc-
tion of such Unit) the Lessee shall be entitled to recover
possession of such Unit. The Lessor hereby appoints the
Lessee its agent to dispose of any Casualty Unit or any
component thereof, at the best price obtainable on an

"as is, where is" basis, without making any representations
cr warranties, either express or implied as to the design,
condition or gquality of the Unit, the merchantability or
fitness of the Unit for any purpose, the title or any other
matter whatsoever with respect to such Unit, provided that
the Lessee shall be entitled to the proceeds of such Unit.

The Casualty Value of each Unit as of the
payment date on which payment is to be made as aforesaid
shall be that percentage of the Purchase Price of such Unit
as is set forth in Exhibit C attached hereto.



Except as hereinabove provided in this Section
7, the Lessee shall not be released from its obligations here-
under in the event of, and shall bear the risk of any Casualty
Occurrence to any Unit from and after-delivery and acceptance
thereof by the Lessee hereunder.

o SECTION 8: Reports. Contemporaneously with
each periodic rental payment, commencing with the payment
due September 1, 1979, the Lessee will furnish to the Lessor
and Holder an accurate statement (a) setting forth as of
the first day of the previous three (3) month period, the
amount, description and numbers of all Units then leased
hereunder, description and numbers of all Units that have
suffered a Casualty Occurrence and such other information
regarding the condition and state of repair of the Units
.as- the Lessor, Trustor or Holder may reasonably reguest
(which statement shall be in addition to the notice of
Casualty Occurrence required in Section 7); (b) stating
that, in the case of all Units repainted or repaired dur-
ing the period covered by such statement, the road numbers
and the markings required by Section 5 hereof have been
preserved or replaced and (c¢) indicating the location
or sublease of each Unit. The Lessor shall have the
_right by its agents, tc inspect the Units and the Lessee's
records with respect thereto at such reasonable times as
the Lessor may request during the continuance of this
Lease. ' :

SECTION 9: Disclaimer of Warranties; Compli-
ance with Laws and Rules; Maintenance; Indemnification. THE
LESSOR MAKES NO WARRANTY OR REPRESENTATION, EITHER EXPRESS
OR IMPLIED, AS TO THE DESIGN OR CONDITION OF, OR AS TO THE
QUALITY OF THE MATERIAL, EQUIPMENT OR WORKMANSHIP IN, THE
UNITS DELIVERED TO THE LESSEE HEREUNDER, AND THE LESSCR
MAKES NO WARRANTY OF MERCHANTABILITY OR FITNESS OF THE
UNITS FOR ANY PARTICULAR PURPOSE OR AS TO TITLE TO THE
UNITS OR ANY COMPONENT THEREOF, OR THE LESSEE'S RIGHT TO
QUIET ENJOYMENT THEREOF OR OF ANY OTHER MATTER WHATSOEVER,
IT BEING AGREED THAT ALL SUCH RISKS, AS BETWEEN THE LESSOR
AND THE LESSEE, ARE TO BE BORNE BY THE LESSEE: but the
Lessor hereby irrevocably appoints and constitutes the
Lessee its agent and attorney-in-fact during the term of
this lease to assert and enforce from time to time, in
the name of and for the account of the Lessor and/or the
Lessee, as their interests may appear, at the Lessee's
sole cost and expense, whatever claims and rights the
Lessor may have against the Manufacturer of the Equipment.
Any sum collected as a result of such enforcement shall
be paid to Lessee to the extent required to correct the

g.



defects in the Units and the balance shall remain the
"property of Lessor. The Lessee will not assert any
cleim of any nature whatsoever against the Lessor based
on any of the foregoing matters. '

The Lessee agrees to comply with all govern-
mental laws, regulations, reguirements and rules (includ-
ing, without limitation, the rules of the United States
Department of Transportation, the Interstate Commerce
Commission and the current Interchange Rules or supplements
thereto of the Mechanical Division, Association of American
Railroads as the same may be in effect from time to time)
with respect to the use and maintenance of each Unit of
Eguipment subject to this Lease; provided, however, that
the Lessee shall be under no obligation to so comply so
long as it is contesting in good faith and by appropriate
legal proceedings such law, regulation, reguirement or
rule and such failure of compliance does not, in the reason-
able opinion of the Lessor and the Holder, adversely affect
the interest thereof. 1In case any equipment cor appliance
is reguired to be altered, added, replaced or modified on
any Unit of Equipment in order to comply with such laws,
regulations, requirements and rules, the Lessee agrees to
meke such alterations, additions, replacements and/or modi-
fications at its own expense and title thereto shzall be im-
mediately vested in the Lessor. In the event the Lessee
shall make any alteration, replacement, addition or modi-
fication to any Unit of Egquipment pursuant to this Section 9
(the "Alterations"), the Trustor will in the taxable year
when made include the cost thereof in its gross income for
Federal income tax purposes. The Lessee agrees that, within
30 days after the close of any calendar quarter in which the
Lessee had made any Alteration, the Lessee will give written
notice thereof to the Lessor describing, in reasonable detail,
the Alterations and specifying the cost thereof with respect
to each Unit of Equipment and the date or dates when made.

The Lessee agrees to indemnify, protect and
hold harmless the Lessor, (in both its‘-individual and fiduciary
capacities) Trustor and Holder, and any assignee thereof, from
and against all losses, damages, injuries, liabilities, claims
including without limitation claims based on strict liability
and demands whatsoever, regardless of the cause thereof, and
expenses in connection therewith, including, but not limited to,
counsel fees and expenses, patent liabilities, or penalties and
interest arising out of or as the result of the entering into
or the performance of this Lease, the ownership of any Unit, the
"ordering, acquisition, use, operation, condition, purchase, delivery,
rejection, storage, freight charges or return of any Unit or any
accident in connection with the operation, use, condition, poss-
ession, storage or return of any Unit resulting in damage to
property or injury or death to any person, except as other-
wise provided in Section 14 of this Lease, and except as

Q
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directly results from Lessor's willful misconduct or negligence.
Any claim by the Trustor for Federal income tax indemni-
fication shall be governed by Section 17 of this Lease.

The indemnities provided for by this Section
9 and Lessee's payments under Section 6 shall each be in an amount
which; after deducting all taxes and other impositions imposed
on Lessor with respect to the receipt of such amount (as the same
may be increased pursuant to this sentence), shall be egual to
the loss, liability, cost or expense incurred or suffered by Lessor
and in respect of which such indemnity is payable. The indemni-
ties arising under this paragraph shall continue in full force
and effect notwithstanding the full payment of all obligations
under this Lease or the termination of this Lease.

The Lessee agrees to prepare and deliver to
the Lessor within a reasonable time prior to the required
date of filing (or, to the extent permissible, file on
behalf of the Lessor) any and all reports (other than in-
come tax returns) to be filed by the Lessor with any fed-
eral, state or other regulatory authority by reason of
the ownership, lien or leasehold by the Lessor, Trustor
or Holder, of the Units, or the leasing thereof other than
reports required solely by reason of the business of Lessor,
Trustor or Holder, not related to this Lease or its subject
matter, provided, however, that the Lessor shall, to the
extent appropriate, join in and execute such reports.

SECTION 10: Default. If, during the contin-
uance of this Lease, one or more of the following events (each
such event being hereinafter sometimes called an "Event of
Default") shall occur:

A. default shall be made in payment of any part
of the rental provided in Section 3 hereof or of any other
amount owing hereunder when due;

B. the Lessee shall make or permit any unauth-
orized assignment -or transfer of this Lease.

C. default shall be made in the observance or
performance of any other of the covenants, conditions and
agreenents on the part of the Lessee contained herein or
in the Security Documents, and such default shall continue
for 10 days; '

D. any material representation or warranty
" made by the Lessee herein or in any document or certificate
furnished to the Lessor in connection herewith or pursuant
hereto shall at any time prove to be materially incorrect;

10.
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: Z. any bcnd, desbenture, note or other evidence
cf indebtedness cf Lessee fcr borrowed money shall become due
hefcre its stazted maturity by the acceleration of the maturity
therecf by rezson of defauli or shall become cue Dy iis terms
and shell not be prompitly paid or extended or any other lease
zc which the Lessee is & party shall be declared tc bs in de-
Teuvlt; ' :

T. & Jjudgment or judgments in excess cf $100,000.
fcr the payment ¢f money shall have been rendered aczinst Lesse=
znd the seme shéll have remained unsatisfied and in effec:i, with-
cut stay of execution, for any pe iod cf 60 consecutive days;

_ G. the Lessee shzll consent to the zppointment
of & receiver, trustee or licuidator of itself or of &z sub-
stantial part ci its prcperty, or the Lessee shall adnit i
writing its inzbility to pay its debts 9enerallv gs they cone
Sue, or shall make & generzl assignment for the benefit of
creditors, or the Lessee sheall file a2 voluntery pestition in
sankruptcy or a voluntary bPetition or an answer Sseking re-
crcanizaticn in & proceeding vwnder any bankruptcy laws (as
now or hereaiter in effect) cr an answEY.cdﬁlgulng thes meaterial
zllegations .0f & petition f£iled against the Lessee in any such
croceeding, cr the Lessee shell by voluntary petition, answer
cr coensent, seek relief under the provisions. of eany cther now
existing or future bankruptcy or other similar law proeviding
for the reorcganization or winding-up of corporations, or pro-
viding for an agreement, composition, extension or adjustnent
;ith its creditors; o

-

2. an order, judgment or decree shzll be en-
tered by any cocurt or governmental agency of competent juris-
ciction eppointing, without the consent of the Lessee, a re-
ceiver, trustee or liguidator of the Lessee or of any sub-
stantial part cf its property, or any substantial part of

the property of the Lessee shall be seguestered, and any
such order, Jjudgment cr decree of zppointmnent or seguestra-
ticn she&ll remzin.in force <urdismissed; unstayed or

_ tnvacated
for a period of 60 days after the:date cf entry

thereof;

I. a petition acvainst the Lessee in a proceed-

O WUEUtN O 0=

ng Under the Federal bankruptcy laws or other insolvency

ews (as now or hereafter in effect).shall be filed and

nall not be withdrawn or dismissed within 30 days therezfter,
r if, under the provisions of any law providing for reorgani-
ztion or windinc-up of corperations which may apply to the
cssee, any ccurt of competent jurisdiction shall assume
urisdiction, C‘SLOGY or conircl of the Lessee or of znv sub-
tantial pari of its property and such jurisdiction, cus:odv

- control shall remain in fcrce unrelincuished, unstaved or
cmtermineted Ifcr a period ci 20 days;
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in anv’ such case, the Lessor, at its opition

, , may:

_ (a) ©Droceed by appropriate couri action
&r actions either &t law or in eguity, to enforce periormance
ov the Lessee Of the applicabdle covenants of this Lease cr
=c recover camages for the breach thereoi, incluéing the
zfter. tax losses of Federzl zné state znd loczl income tar
sznefits fc which the Lessor would otherwise be entitled
cnder this Lease; Or ‘

(b) by notice in writing to the Lessses
terminate this lease, whereupon &ll rights of the Lessee to
the use of the Units shall cosolutely ceazse and terminace
zs thouch this Lease had never been made, but the Lessee
shzll remazin liable as hereinafter provided; and thereupon
tne Lessor may by 1its agents enter upon the premises of the
ILessee or other premises where any of the Units mey be and
tzke possession of all or any of such Units and thenceforth
hold, possess and enjoy the same, free from any right of the
Lsssee, Or 1its successors-Or assigns, to use the Units for
any purpose whatever; but the Lessor shall nevertheless, have
2 right to. recover from the lLessee any and all Emounts which,
tnder the terms of this Leass, may be then due Or .which mav
nzve -accrued to the date of such termination (computing the
rental for any number of days less than a full rental period
oy multiplying the rental for such full rentzl period by e
fraction of which the numerator is such number of days and
the denominator is the total number of days in such full
rental period) and also to recover -forthwith from the Lessee
(i) as damages for loss of the bargain and not as a penalty,

f

sum, (x) the present value of the rentals a2t the time of
such termination to the end of the term of his Lease as to
such Unit over (y) the then present value of the rentals
which the Lessor reasonably estimates to be obtainable for

the Unit during such period (or in the event the Lessee dis-
agrees with Lessor's estimate, based on an estimzte rendered
by a qualified appraiser selected by the parties) such present
;alue to be computed in each case on a basis o0f z rate o 10.3%
per annum, compounded guarter-annually, from the ~‘esuer.:‘:ive
dates upon which rentals would-have been payvable hereunde

had this Lease not been terminated, (ii) any dameges and ex-

S0
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censes, including reasonzble attorneys' fees, in addition
thereto which the Lessor sheall have sustained by reason of &the
sreach of any covenant, representation or warranty of ithis Lea
cther than £for the payment ¢f rental, and (1ii) an amount whict
zf+er deduction of all taxes required to be paid by the lLessdr
in respect of the receipt thereof under the laws of the United
States of 2merica or any politicel subdivision thereci ghzll,
in the reasonable opinion of the Lessor, cause the Lzsscr's ne
r==urn under tZis Lease to be equal to the net return thzt wou
~zve been available to the Lessor 1f it had been entitlel o
~=ilization of 211 or such portion of the Investrieni Creliz (a
defined in Section 17 hereci) lost, not claimed, not availeble
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_for claim, disallowed cr recaptured by or from the Lessor
as & result of the breach of one or more of the represent-
ztions, warranties and covenants made by the Lessee in this
Lease or the sale or other disposition of the Lessor's in-
terest in such Unit after the occurrence of an Event of De~

feult, to the extent the Lessor shall not have previously
been indemnified therefor by the Lessee pursuant to Section
17 hereof. '

The remedies in this Lease provided in favor
of the Lessor shall not be deemed exclusive, but shall be
cunmulative, and shall be in addition to all other remedies
in 'its favor existing at law or in equity. However, no
‘remedy or combination of remedies hereunder shall increase
Lessee's obligations under the Lease beyond the aggregate
of (a) the amounts which would have been payable had the
Lease been performed; (b) the tax indemnities specified
herein; (c) damages, expenses and obligations resulting
from such default; and (d) interest as provided herein.

The Lessee hereby waives any mandatory reguirements of law,
now or hereafter in effect, which might limit or modify the
remedies herein provided, to the extent that such waiver is
permitted by law. The Lessee hereby waives any and all
existing or future claims to any offset against the rental
paynents due hereunder, and agrees to make rental payments
regardless of any offset or claim which may be asserted by
the Lessee or on its behalf.

The failure of the Lessor to exercise the
‘rights granted it hereunder upon the occurrence of any of
the contingencies set forth herein shall not constitute a
waiver of any such right upon the continuation or recurrence
of any such contingencies or similar contingencies.

SECTION 11: Return of Units Upon Default. 1If
this Lease shall terminate pursuant to Section 10 hereof, the
Lessee shall forthwith deliver possession of the Units to the
Lessor at one of the locations set forth on Exhibit "D" as
designated by Lessee. For the purposes: of delivering possession
of any Unit or Units to the Lessor as above required, the Lessee
shall, at its own cost, expense and risk store the Units at such
place or places so designated by Lessee for a period not exceeding
three (3) months and transport the same at any time within such
90-day period to any reascnable place on any railroad lines operated
or used by the Lessee or to any connecting carrier for shipment,
all as directed by the Lessor upon not less than 30 days' written
notice to the Lessee.

13.



- The delivery, siorage and transporting of
the Urniis &s hereinbefore provided shall be azt thz expense
zndé risk of the Lessee and zre of the essence ¢f this Lezse.
During any such period of movement and storage the Lesses
wil1l continue to maintain the insurance coverace reguired
sSursuant to Sectiion 18 hereci. Upon épplicetion ito any
cocurt.of ecuity having juriscdiction in the premises, the
Lesgor’ shall be entitled tc & decree against the Lessce
reguirinc specific perzormance of ;ne covenants ©i the
Lessee to deliver, store and transport the Units. During
zany storage period, the Lessee will permit the Lessor or
zany person desicgnated by it, including the authcrized rep-
resentative or representatives c©f any prospective purchassr
of any such Unit, to inspect the same.,
ch Unit of Equlpﬂent returned to the Lessor

oursuant to this Section 11 shall (i) be in the seme operzi-
ing order, repair and condition as when originally delivered
to the Lessee, reasonable weear and tear excepted, (ii) have
attached or affixed thereto any part, addition or improve-
ment title to which is vested in the Lessor pursuant. hereio
and have removed therefrom, 2t the expense of the Lessee,
any readily.removable addition or improvement so desicnated
ov the Lessor, and (iil) meet the appliceble staniaxds thesn
in effect for such Unit of Ecuipment and rules (including,
without limitation, rules of the United States Departiment
of Transportation, the Interstate Commerce Commission and
interchancge rules or supplements thereto of the ZXssociation
of american Railroads).

Until the earlier of (i) the dzte cn which
U

init of Equipment is delivered and stored as hereinabove
rovided or (ii) the 30th day after the date of the termi-
nation ‘0f this Lease, the Lessee shall pay the Lessor an X
amount per day egual to .038574% of the purchase price of each
such Unit. If any such Unit of Equipment is not delivered
and- stored as hereinabove provided within 30 days after
the termination of this Lease, the Lessee shezll, in
pay the Lessor an amount Der cay equal to (i) .0383
Durchase price of such Unit from said 30th day ¢ ¢
its delivery or storage as hereinabove prov1deo and
rental, per diem or other similar charges for the E
t received therefor until such date of delivery and
torage. '
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possession of any Unit to the Lessor, to demand and take
~possession of such Unit in the name and on behalf of the
Lessee from whomsoever shall be in possession of such
Unit at the time.

SECTION 12: Assignment; Possession and Use.
This Lease or the rentals hereunder shall be assignable in
whole or in part by the Lessor without the consent of the
Lessee, but the Lessee shall be under no obligation to any
assignee of the Lessor except upon written notice of such.
assignment from the Lessor. 1In the event of such assignment
by the Lessor, Lessee agrees to execute and deliver each
document or documents as Lessor may reasonably reguest in
‘order to effectuate such assignment. All the rights of the
Lessor hereunder (including, but not limited to, the rights
under Section 6, 7, 10 and 17 and the rights to receive the
rentals payable under this Lease) shall inure.to the benefit
of the Lessor's assigns (including the partners or any
beneficiary of any such assignee if such assignee is
a partnership or a trust, respectively). The Lessee
may hot assign this Lease or its obligations hereunder.

The Lessee, at its own expense, will promptly
pay or discharge any and all sums claimed by any party which,
if unpaid, might become a lien, charge, security interest or
other encumbrance (other than an encumbrance created by the
Lessor or Holder, or resulting from claims against the Lessor
or Holder, not related to the ownership of the Units and
assumed by Lessee hereunder) upon or with respect to any Unit,
including any accession thereto, or the interest of the Lessor
or Holder, therein, and will promptly discharge any such lien,
claim, security interest or encumbrance which arises.

S0 long as the Lessee shall not be in default
under this Lease, the Lessee and any of its affiliates shall
be entitled to the possession and use of the Units in accord-
ance with the terms hereof. Any assignment, transfer or sub-
lease of the Lease or Units, as the case may be, by the Lessee
which is permitted by the Lessor hereunder, will be subject to
the terms and conditions of this Lease and the Security Docu-
ments and all rights of the Lessor and the Holder thereunder.

The Lessor shall have the right to declare the
Lease provided for herein terminated in case of any unauth-
orized assignment or transfer of the Lessee's rights hereunder
or in case of any unauthorized transfer of any of the Units.

Lessee will not cause or permit the Units to be
used in any manner contrary to law, and will not engage in any
. unlawful trade or violate any law or carry any cargo that will
expose the Units to penalty, forfeiture or capture. Lessee will
not use any Unit outside the continental United States for a
material part of any calendar year. The Lessee shall use the
Equipment only in the manner for which it was designated and

15.



intended and so as to subject it only to ordinary wear and tear.
The Lessee shall, at its own cost and expense, maintain and keep
the Egquipment in good order, condition and repair, ordinary wear
and tear excepted, qualified for use in interchange. Except as
otherwise required by Section 9 of this Lease, the Lessee shall
not modify any Unit of Eguipment without the prior written authority
and approval of the Lessor and any assignee thereof. Any parts
installed or replacements made by the Lessee upon any Unit of
Eguipment or pursuant to its obligation to maintain and keep the
Equipment in good order, condition and repair under this Section
12 shall be considered accessions to such Unit of Egquipment and
title thereto shall be immediately vested in the Lessor without
cost or expense to the Lessor. The Lessee shall make no other
additions or improvements to any Unit of Equipment unless the

same are readily removable without causing material damage to

such Unit of Eguipment. Title to any such readily removable additions
or improvements shall remain with the Lessee. If the Lessee shall
at its cost cause such readily removable additions or improvements
to be made to any Unit of Equipment, the Lessee agrees that it
will, prior to the return of such Unit of Equipment to the Lessor
hereunder, remove the same at its own expense without causing
material damage to such Unit of Equipment.:

"SECTION 13: Purchase and Renewal Options.
Provided that this Lease has not been earlier terminated and
the Lessee is not in default hereunder, the Lessee may (a)
by written notice delivered to the Lessor not less than three
months prior to the end of the original term or any extended
term of this Lease, as the case may be, elect to purchase all of
thée Units covered by this Lease at the end of such term or such
extended term for a purchase price equal to the "Fair Market
vValue" of such Units as of the end of such term or extended
term, or (b) by written notice delivered to the Lessor not
less than three months prior to the end of the original term or
any extended term of this Lease, as the case may be, elect to
extend the term of this Lease in respect of all of such Units
then covered by this Lease for an additional two-year period
" commencing on the scheduled expiration of the original term
or any extended term of this Lease. In the event that the term
of this Lease is extended pursuant to the preceding sentence,
the Lessee shall pay rentals in advance at the "Fair Market Rental"
in quarterly payments on August-1l, November 1, February 1 and
May 1 in each year of such extended term.

Fair Market Rental shall be determined on the basis
of, and shall be egqual in amount to, the value which would obtain
in an arm's-length transaction between an informed and w1lllng
lessee (other than a lessee currently in possession) and an
informed and willing lessor under no compulsion to lease and,
in such determination, costs of removal from the location of
current use shall not be a deduction from such value. If on or
befcre two months prior to the expiration of the term of this
Lease, the Lessor and the Lessee are unable to agree upon a deter-
mination of the Fair Market Value or the Fair Market Rental, as the
case may be, of the relevant Units, such value shall be determined

16.



in accordance with the foregoing definitions by a gqgualified
independent Appraiser. The term "Appraiser" shall mean such in-
dependent appraiser as the Lessor and Lessee may jointly

select with the written approval of the Lessee, or failing such
approved selection, a panel of three independent appraisers,
one of whom shall be selected by the Lessor, the second by the
Lessee and the third designated by the first two so selected.
The Appraiser shall be instructed to make such determination
within a periocd of 30 days following appointment, and shall
promptly communicate such determination in writing to the
Lessor and the Lessee. The determination so made shall be
conclusively binding upon both the Lessor and the Lessee.

The expenses and fees of the Appraiser shall be borne by the
Lessee.. Upon payment of the Purchase Price in respect of
Units that are purchased by the Lessee, the Lessor shall upon
request of the Lessee execute and deliver to the Lessee, or

tc the Lessee's assignee or nominee, a bill of sale (without
warranties) for such Unit such as will transfer to the Lessee
'such title to such Unit, free and clear of &all liens, security
interests and other encumbrances arising through the Lessor,

- SECTION 14: Return of Units Upcon Expiration
of Term. '~ As soon as practicable on or after the explration
of the original or extended term of of this Lease with respect
to any Unit, the Lessee will, at its own cost and expense, at
the reguest of the Lessor:

(A) deliver possession cof such Unit to the
storage tracks at one of the locations set forth cn Exhibit "D"
designated by Lessor, or at the request of the Lessee and upon
the express ccnsent of the Lessor, deliver substituted units (i)
having a fair market value at the time of such substitution which
is not less than the fair market value of the Unit or Units replaced
thereby; (ii) sufficiently similar to such Unit or Units so as
to be of "like kind" within the meaning of Section 1031 of the
Internal Revenue Code of 1954, as amended; (iii) having an “"Asset
Guideline Period" (as defined in proposed Treasury Regulations,
Section 1.167(a) (ii)) equal to the Asset Guideline Period of
such' Unit or Units; and (iv) the title to such Units having been
conveyed to the Lessor free from all liens and encumbrances whatsoever.

(B) store the Units at such place or places
designated by Lessor at the expense of the Lessee for a period
not exceeding three months.

During any such storage period, the Lessee will
permit the Lessor or any person designated by it, including
the authorized representative or representatives of any pros-
pective purchaser of such Unit, to inspect the same. Lessee
shall pay all costs and expenses in connection with or inci-
dental toc the return of the Units, including without limita-
tion, the costs of dismantling, and transporting Units. At the
time of return of Units, the Units will be in the condition and
repair regquired to be maintained by Sections 11 and 12 hereof
and free and clear of all liens and encumbrances whatsoever. Lessee
shall pay for any repairs necessary to restcre the Units to the
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condition and repair specified immediately above. The delivery,
storage and transporting of the Units as hereinbefore provided
are of the essence of this Lease. Upon application to any court
of equity having jurisdiction in the premises, the Lessor
shall be entitled to a decree against the Lessee reguir-

ing specific performance of the covenants of the Lessee

so as to deliver, store and transport the Units. ‘If the
Lessor shall elect to abandon any Unit which has suffered

a Casualty Occurrence or which, after the expiration of

this Lease, the Lessor shall have deemed to have suffered

a Casualty Occurrence, it may deliver written notice to

such effect to the Lessee and the Lessee shall thereupon
assume and hold the Lessor harmless from all liability

arising in respect of any responsibility of ownership
‘thereof, from and after receipt of such notice. The

Lessor shall execute and deliver to the Lessee a bill of

sale or bills of sale transferring to the Lessee, or upon

its order, the Lessor's title to and property.in any Unit
abandoned by it pursuant to Casualty Occurrence. Except

as ‘otherwise stated in this Section 14, the Lessee shall

have no liability to the Lessor in respect of any Unit
abandoned by the Lessor after termination of the Lease;
provided, however, that the foregoing clause shall not

in any way relieve the Lessee of its obligations pursuant

to Section 7 hereof to make payments egual to the Casualty
Value of any Unit experiencing a Casualty Occurrence while
this Lease is in effect.

Until the earlier of (i) the date on which
& Unit of Equipment is delivered and stored as hereinabove
provided or (ii) the 30th day after the date of the expira-
tion of this Lease, the Lessee shall pay the Lessor an amount
per day egqual to .039574% of the purchase price of each such
Unit. If any such Unit of Equipment is not delivered and
stored as hereinabove provided within 30 days after the
expiration of this Lease, the Lessee shall, in addition, pay
the Lessor an amount per day equal to (i) .039574% of the
purchase price of such Unit from said 30th day to the date
of its delivery or storage as hereinabove provided and (ii)
all rental, per diem or other similar charges for the Equip-
ment received therefor until such date of delivery and storage.

‘ SECTION 15: Representations of Lessee and
Opinion of Counsel. Lessee hereby represents and warrants
and will, on the Closing Date, deliver to the Lessor two
_counterparts of the written opinion of counsel for the’
Lessee, (said opinion need not reference paragraph J below)
addressed to the Lessor and Holder, in scope and substance
reasonably satisfactory to the Lessor and Holder, and their
respective counsel, to the effect that:
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, (2) The Lessee is &z corporaticn Gulyv incor-
ogrzted, validlyv existinc &né in Qood stancinc-uncer the
izws ¢f the Commonwealth of Behame Islancds ancé is auly
cuzlified and in cood standinc to 6o business es & forzicn
céroeretion in all other jurisdicilons where its Srederties
cr zctivities meke such cualifiication necessary.

{2) Under the lzws oi the Ccmmenwezlth of
Zzname Iislands ané the Lessee's Articles of Incorooration,
tne Lessee has Zull corpcrate power, authority ani lecal
right to carry on its business.as .now..concucted. Lessee
iz duly authorized ané empowerecd .to..execute and deliver
tnhe Lease aznd 21l such other cocuments as if has executed
eand cdelivered in connection with. this transacticn.

. (C) ©No approvel frem any governmenial zuth-
crityv is recuired with -respect to the enterinc into cr per-
formance of the Lease or other documents COﬁL-le:LeO in
this transaction, or if &ny such approval is recuired, it
nzs been obtained znd copies thereocf have ben furnished
the Holder. ‘ '

. (D) The Lezse has ‘been duly avthcrized,
executed and delivered by Lessee and as such consiitutes
the valid, leczl znd b1n01ng agreement of Lessee, enfcrce-
zole in accordance with its terms, except as provided by
iazws affectinc crecditors' richts generally ané ¢ the ex-
tent that ceneral ecuitable principles may limit the right
to cbtain the remedies of specific performance cf obliga-
tions thereunder or of injunctive relief,

(E) The entering into and performance by
Lessee of the Lease will not VlOla;e any Jjudcment, order,
lzw or regulation appliczble to Lessee nor constitute a
cefault under, or result in the creation of zny lien,
charge, security interest or other encumbrance upon zny
assets of Lessee or on the Units, pursuant to any inden-
ture,»mortgager“deed cf trust, bank.lgan or credit acree-

ent or other instrument to which Lessee is z party cr

by wkhich it mcy be bound '

o

(F) There are no actions, suits or proceed-
ncs {(wnether or not pL*DorLeoly -on:behalf of Lessee),
™

\

pe.ding or threatened zgzinst or affecting Lessez or any
cf its property rights, at law or in equity, or before
any Y*ecwlax_or:v commission or other administrative acency,
which would, if eadverselyv determined, materizlly affect
-re condition, financizal or ctherwise, ¢f Lessese, 2s the
czse mav be, and Lessee is not in defeault with respect

zc any order cr. cdecree OI any court or gcvermmental com-
-icssion, acency or instrumentzlity.



G. No existing mortgage, deed of trust, or
cther lien or security interest of any nature whatsoever,
which by its terms now covers or affects, or which may
hereafter cover or affect, any property or interest of
Lessee in the Units, now attaches or hereafter by its terms
will be attached to the Units or in any manner affect or will
affect adversely the right, title and interest of Lessor or
Holder therein. ‘

H. The Certificate of Acceptance, when executed
and delivered by Lessee, will constitute legal, valid and bind-
ing obligations of the Lessee enforceable in accordance with
their terms. :

I. This Lease and the necessary Security Docu-
ments have been or will be duly filed, registered and recorded,
and deposited with the Interstate Commerce Commission pursuant
tc 49 USC 11303 of the Interstate Commerce Act, and such Lease
and documents will be effective to give thée Lessor valid title
and the Holder a valid, perfected and prior security interest
in the Units and the Lease throughout the states of the United
States of America. ’

' J. The balance sheet of the Lessee as at
November 30, 1978 and the statement of operations, retained
earnings and changes in financial position of the Lessee for
‘the twelve months ending on that datge, with an opinion thereof
of Arthur Andersen & Co., heretofore furnished to the Holder,
are complete and correct and fairly present the financial condi-
tion of the Lessee as at the date of such balance sheet and the
results of its operations for the period ended on said date.
The Lessee did not have on November 30, 1978 any contingent
liabilities, liabilities for taxes, unusual forward or long-
term commitments or unrealized or anticipated losses from

any unfavorable commitments which are material in amount in
relation to the financial condition of the Lessee, except as
referred to or reflected or provided for in said balance sheet
as at said date. Since November 30, 1978, there has been no
material adverse change in the financial condition of the
Lessee from that shown by said balance sheet as at that date.

- SECTION 16: Recording. The Lessee will, at
the expense of Lessee, cause this Lease and the necessary
Security Documents to be duly filed, registered, recorded or
deposited with the Interstate Commerce Commission in accord-
ance with Section 20c of the Interstate Commerce Act and in
such other places within or without the United States as the
Lessor or the Hclder may reasonably request and will furnish
the Lessor and the Holder with proof thereof. The Lessee
will, from time to time, do and perform any other act and
will execute, acknowledge, deliver, file, register and re-
cord {(and will refile, reregister or rerecord whenever re-
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guired) any and all further instruments requried by law or
reasonably requested by the Lessor or the Hclder, for the
purpose of protecting the Lessor's title to, or the Holder's
security interest in, or the Lessor's leasehold estate in,
any Unit of Equipment to the satisfaction of the Lessor's

or the Holder's counsel or for the purpose of carrying out
the intention of this Lease, and in connection with any such
action, will deliver to the Lessor and the Holder proof of
such filings and an opinion of the Lessee's counsel that
such action has been properly taken. The Lessee will pay
all costs, charges and expenses incident to any such filing,
refiling, recording and rerecording or depositing and rede-
positing of any such instruments or incident to the taking
of such action and shall provide an opinion of counsel as

to the proper recordation or filing of such instrument pur-
suant to the Security Documents. :

SECTION 17: Federal Income Taxes. The Trustor,
under the Trust Agreement referred to above shall be entitled
to such deductions, credits and other benefits as are provided
by the Internal Revenue Code of 1954, as amended, to the date
hereof (hereinafter called the "Code") to an owner of property,
including, without limitation, (i) the maximum depreciation
deduction with respect ot the Units authorized under Section
167 of the Code utilizing a useful life of twelve years for
the Units prescribed in accordance with Section 1l67(m) of the
Code, employing the double-declining-balance method of depre-
ciation when most beneficial to the Lessor, utilizing the
modified half-year convention as provided in regulation
1.167(a) = 11(c)(2)(iii) (such deduction being herein called
the "Depreciation Deduction"); (ii) the 10% investment credit
(herein called the "Investment Credit") with respect to the
purchase price of the Units pursuant tc Section 38 and related
.sections of the Code; and (iii) the deductions under Section
163 of the Code in the full amount of any interest paid or
accrued by the Lessor in accordance with the Lessor's method
of accounting for tax purposes with respect to the Security
Documents (herein called the "Interest Deduction").

The Lessee agrees that neither it nor any cor-
poration controlled by it, in control of it, nor under com-
mon control with it,; directly or indirectly will at any time
take any action or file any returns or other documents incon-
sistent with the foregoing and that each of such corporation
will file such returns, take such actions and execute such
documents as may be reasonable and necessary to fac111tate
~ accomplishment of the intent hereof.

Notwithstanding anything to the contrary con-
tained in Secticn 12 herecf, the Lessee represents and war-
rants that (i) all the Units constitute property, the full
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Purchase Price of which qualifies for the Investment Credit
under Sections 38 and 46 et. seg. of the Code; (ii) at the
time the Lessor becomes the owner of the Units, the Units
"will constitute "new Section 38 property" within the mean-
ing of Section 48(b) of the Code and at the time thé Lessor
becomes the owner of the Units, the Units will not have
been-used by any person so as to preclude "the original use
of such property" within the meaning of Sections 48(b) and
167(c)(2) of the Code from commencing with the Lessor; (iii)
at all times during the term of this Lease, each Unit will
constitute "section 38 property"” within the meaning of
Section 48(a) of the Code; (iv) the Lessee will maintain
sufficient records to verify such use; and (v) upon reguest
of the Lessor, the Lessee will provide written reports estab-
lishing such use.

If, for any reason (other than for the reasons
set forth below), the Lessor shall not have the right to claim,
and does not claim all or any portion of the Investment Credit,
the Depreciation Deduction or the Interest Deduction with respect
to all or part of any Unit, or Lessor shall suffer a disallowance
of or shall be required to recapture, all or any portion of the
Investment Credit, the Depreciation Deduction or the Interest
Deduction with respect to all or part of any Unit, then the
rentals for the Units set forth in Section 3 hereof shall, on
the next succeeding rental payment date after written notice
to the Lessee by the Lessor of such fact, be increased to
such amount or amounts as shall, in the reasonable opinion of
the Lessor, cause the Lessor's net return to equal the net re-
turn that would have been realized by the Lessor if the Lessor
had been entitled to utilize all the Investment Credit, the
Depreciation Deduction and the Interest Deduction and the
Lessee shall forthwith pay to the Lessor as additional rental
the amount of any interest and/or penalties, including any which
may be assessed by the United States of America, against the
Lessor attributable to the loss of all or such portion of the
Investment Credit, Depreciaticn Deduction, or the Interest
Deduction, provided, however, that such rental rate shall not
be so increased if the Lessor shall not have the right to claim,
or shall have suffered a disallowance of, or shall have been
reguired to recapture all or any portion of the Investment
Credit, the Depreciation Deduction or the Interest Deduction
with respect to all or any part of such Unit as as direct re-
sult of the occurrence of any of the following events:

(1) any amendments to the Code, IRS regula-
tions and tax rules enacted or promulgated and effective after
the date hereof.

(ii) a Casualty Occurrence with respect
to such Unit, if the Lessee shall have paid to the Lessor the
anounts stipulated under Section 7 hereof;
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(iii) a transfer or other disposition
by the Lessor of any interest in such Unit unless, in each
case, an Event of Default shall have occurred and be con-
tinuing; ' _ .

(iv) the failure of the Lessor to claim
in a timely manner the Investment Credit or Interest Deduc-
tion, or elect in a timely manner, the Depreciation Deduction;

: (v) the failure of the Lessor to have
sufficient liability for federal income tax against which
to credit such Investment Credit or sufficient income to
benefit from the Depreciation Deduction and/or Interest
Deduction.

Such rental rate increase running in favor of
‘the Lessor as stated above shall only occur under the pre-
scribed conditions referred to herein in the event that
Lessor's failure to have rights to claim said tax credit or
deductions with respect to all or any part of any Unit or
Lessor's disallowance or recapture of all or a portion of
said tax credit or deductions with respect to all or any
part of any Unit is caused by (i) Lessee's acts or failure
to act as.it is so obligated to by this Section 17 hereof
or (ii) inaccuracies or errors in Lessee's representations
and warranties as set forth in this Section 17 hereof.

If the rentals have been increased pursuant
to this Section 17 and if the Lessor's right to claim all
or any part of the full Investment Credit, Depreciation
Deduction or Interest Deduction with respect to a Unit
which was not claimed, or was disallowed or recaptured, shall
be established by the final judgment or decree of the court
or administrative agency having jurisdiction thereof, or if
the Lessor shall release, waive, compromise or settle any
claim with respect to the Investment Credit, Depreciation
Deduction or Interest Deduction without the written consent
of the Lessee, provided Lessee shall have reimbursed Lessor
for all costs, including the fees of accountants and attorneys
mutually and reasonably acceptable to Lessor and Lessee, then
on the next succeeding rental payment date thereafter, or
after such judgment or decree shall have become final, as the
case may be, the rental rate in respect of such Unit set forth
in Section 3 of this Léase shall again become applicable to
such Unit and the Lessor shall forthwith, upon demand of the
Lessee, reimburse Lessee in an amount egual to the excess,
if any, of (i) the sum of (A) the difference between the in-
creased rental paid by the Lessee with respect to the Equip-
ment pursuant to the fourth paragraph of this Section 17 and
the rental rate applicable to such Unit pursuant to Section 3
of this Lease and (B) any interest and/or penalties paid by
the Lessee to the Lessor pursuant to this Section 17 over
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(ii) the difference between (A) the amount equal to interest
at the rate of 7% per annum on the amount of any federal

income tax paid by the Lessor on account of the disallowance or
inability to claim the Investment Credit, Depreciation Deduction
-or Interest Deduction on such Unit and (B) the amount of any
interest to which the Lessor would be entitled in connec-

- tion with the refund of any tax paid on account of such
disallowance or inability to claim; provided, however,

that if the amount calculated in accordance with clause

(ii) exceeds the amount calculated in accordance with

clause (1), the Lessee shall pay such excess to the Lessor
promptly on demand. '

The Lessee's and. the Lessor's agreement to pay
any sums which may become payable pursuant to this Section
" 17 shall survive the expiration or other termination of this
Lease.

SECTION 18: Holder Subscription. Lessor may
from time to time subject the Equipment to a Lien (previously
described as the "Security Documents"). The creation of a
lien under any Security Documents shall not require Lessee's
consent or relieve Lessee of its obligations hereunder.

Lessee's rights hereunder are expressly subject
to the Security Documents and neither the Lessee, any sub-
lessee, nor any other person has or shall have any right,
power or authority to create, incur or permit to be placed
or imposed or continued upon the Units any liens whatsoever:
other than the lien of the Security Documents, this Lease
and any liens of the Security Documents, this Lease and any
liens permitted thereunder. Except for the lien of the
Security Documents and the Lease and liens, charges and encum-
brances permitted therein, the Lessee will not suffer to be
continued any lien, charge or encumbrance on any Units and
in due course, and in any event when due and payable, will
pay or cause to be discharged or make adequate provision for
the satisfaction or discharge of all claims or demands, or
will cause such Units to be released or discharged from any
lien, charge or encumbrance therefor. If any Units are at-
tached, levied upon or taken into custody by virtue of any
legal proceeding in any court, the Lessee will promptly after
receiving notice thereof, notify Lessor thereof by telegram,
or other prompt means of communication, confirmed by letter,
addressed to Lessor and within twenty (20) days will cause
such Units to be released and all liens thereon other than
this Lease and the Security Documents shall be discharged; the
Lessor will promptly so notify the Lessee; and the Units shall
be deemed and treated as 1f they had suffered a Casualty Occurrence
as provided in Section 7.
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SZCTI 18: ZInsvrance. The Lessee shall |
zvse tO be carried end meéintained Ior the benefit of the
zescr, Trustiee znd eny &ssicnee pursuant to Secticn 12 .
erecf policies ci insurance satisfiactory to the lLessor

end  its zsssicnees on each Unit subject to this Lezse in-
surinc ihe Lessor, Trustcr ané any assignee pursuant to
Section 12 hereci and the Ecléer against loss or damage
rezsuliing from risk compa:able to those risks insured
zceinst by the Lessee or other units owned or lezsed by

the Lessee, in an amount at leazsi..egual. to the Casualty
Velue from time to time o©f such Units. - The Lessee will

sev the,premiums of such insurznce..;.If the Lessee shall
"£zil to maintzin such insurance,. the Lessor or any assignee
cursuvant to Section 12 herecf or any Secured Party under the
Security Documents may (but shzll be. under no obligation to
&o.so) ceause the Units to be insured in such zmounts as the
Lessor or such assignee shall deem advisable for its protec-
ficn &nd ney demand and recover from the Lessee the premiums
cn such insurance plus any expense incurred by the Lessor or
such assicnee in order to pay such premiums.

211 policies of insurance n:lntalned Dursuant

‘tc-this section shell provicde that 30 days' prior written
. nctice of cancellation shell be given to the Lessor, Trusior
‘znd Eolder, that such insurantce z&s to the interest o©of the
Lessor, the Trustor, or the Eolder therein shzll not be
irvelidated by any act Or neclect of the Trustor, the Lessor
or the Lessee or by any :orecTCSure or other remedial proceed-
ings or notices thereof relating to the Eguipment or any in-
terest therein nor by any change in the title or ownership
of

the Eguipment or any interest therein or with resoec;-
thereto or by the use or operation of the Eguipment for pur-
pcses more hazardous than is permitted by such policy and
+ha+t the Lessor, Trustor and Eolder shell no; be helgd liable
. fcr insurance premium payments or deductible loss amount
vnder such pollc1es. The loss, if any, shall be acjustec
cnly with the approval cf the Lessee, .the Le=sor, the

-
-

. and the Bolder. 2Al) such policies :shall be adjusted
¢s provided in this Lease. ..The. Lessee shall further

)

_ . furnish
Lhe LLessor, the Trustor and the. Holder with certificztes or

-her satisfactory evidence, of- maintenance of
viréd hereunder and with: respect
icies shell furnish certificates

ior to the expiretion date of the
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;€0 any renewezl policy or
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accordingly obligated to pay Lessor for the cost of such
insurance coverage.

SECTION 20. Conditions Precedent to Lessor's
Obligations. = Lessor's obligations under the Lease are ex-—
pressly contingent upon receiving, prlor to acceptance of
the Unlts, the following:

(a) the opinion of Lessee's counsel provided
for herein; : : -

(b) written evidence of insurance coverage
pursuant to Section 19 hereof;

(c) written evidence of all govermmental or
regulatory approvals, licenses, and authorizations which
may be necessary or deemed advisable in the reasonable
opinion of the Lessor;

(d) opinion reasonably satisfactory to the Lessor
of an independent appraiser satisfactory to the Lessor as to the
useful life and residual value of the Equipment; and

(e) copies of the car maintenance contract and
written information regarding the use of the Equ1pment and com-
plete specifications of the Units.

SECTION 21: 1Interest on Overdue Rentals. Any-
thing to the contrary herein contained notwithstanding, any
nonpayment of rentals and other obligations due hereunder shall
result in the obligation on the part of the Lessee promptly to
pay, to the extent legally enforceable, interest at a rate per
annum equal to 12% on the overdue rentals and other obliga-
tions for the period of time during which they are overdue or
such lesser rate of interest as may be legally enforceable.

SECTION 22: Notices. Any notice required or
permitted to be given by either party hereto to the other
shall be deemed to have been given when deposited in the
United States certified mails, first-class postage prepaid,
addressed as follows:

If to the Trustcr: 250 Park Avenue
' New York, N.Y. 10017

If to the Lessee: 630 Third Avenue
New York, N.Y. 10017
If to the Lessor: 1l Constitution Plaza

Hartford, Connecticut 06115
Att: Corporate Trust Department

26.



CTZOR 23:

. , Severability; ETffect zné
ticn ¢©f Lease.  Any provisicn ci this Lease which &
cr. uneniorceeable in anyv jurisdiciion, ‘shall be, z:s %
ciction, ineffective to the extent of such prohibizi
Zorceability without invelideating the remezining prov
nereci, and any such prohibition cor unenforceerili:zy
juriséiction snall neot invelidate or render unenicrce
orevision in zny other jurisdiction.
_ This Leese exclusively and .completelv staztes the
Tights 0f the Lessor and the Lessee with réespect <o the lezsing
ci the Units anc . supersedes all other agreements, oral or wrii-
ten, with respect theretoc. Xec variation or modificaticn ef
this Leazse &nd no waiver cf aﬁy of its provisions or cenditicns
shall be vealid unless in writing and signed by duly avtherized
cificers cof ithe Lessor and of the Lessee.
‘ SECTION 2¢: Erecution. This Lezse nay be executed
in counterparts, such counterparts together ccnstituting but cne
and the same instrument, but the ‘counterpart éelivered to the
Zessor sheall be deemed to be the 'original counterzert. 2ithouch
this Lease is dated as of the date first set forctrn abcve, for
cenvenience, the actuzl date.or dates of executicn herecs bv
‘tne parties hereto 1is or are, respectively, the dzte cr dztes
stated in the zcknowledgenments hereto annexed. '

SECTION 25: Jurisdiction and Law Geovernine.
Thnis Lease shall be con51de*ea as having been executed in the
Stete of New York, U.S.A. irrespective of its actpal tlace of
éelivery and shall in all ‘respects be governed by, znd ceastrued
in accordance with, the laws of the St ate of New York, U.S.A.
1nc1uclng ell matters of construction, 11c*;y and perfomance.

Lessee hereby expressly submits to the jurlso cticn and venue of
the courts of the United States of Americea sitting in the South-
‘ern District of New York and of the courts of the State cf New
York sitting in RNew York County with respect io any

)
+

aTTicnh
arising out of or relating tothis Lease. Finzl judcrent
acainst Lessee in such suit: “following all appeals, if any,
sheall be conclu51ve end mey :be enforced in other jurisdictions
by suit on.the judgment, a certlfled or true copy of which
shall be conclusive evidence of the fact and of the znoun: of
any indebtedness of the Dcrtv therein describeg; Drovided al-
weys that the Lessor may &t its optlon bring suit, or insti-
zute other judicizal proceedlngs, against Lessee or anv of its
‘zssets in the courts of any country or place where Lestee or
such assets may be found. The Lessee hereby irrevocadly
~zives any immunity from jurisdiction or venus =¢ which i<
micht otaerwise be entitled to in any action arising out of
:f‘relating tc the Lease which may be instituted in any such
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court in or out of the United States of America, and any
immunity from the execution cor enforcement, in any court .
of general jurisdiction, in or out of the United States
of America, or any judgment obtained in such action.

SECTION 26: Limitations of Liability. - The Lessor
and the Lessee and their respective assigns, if any, agree
that this Leese is executed by The Connecticut Bank and Trust
Company, not individually or personally but solely as Trustee
under the Trust Agreement referred to above in the exercise of
the power and &authority conferred and vested in it as such Trustee,
that each and all of the representations, warranties, undertakings
and agreements herein made on the part of the Lessor are each '
and every one of them made and intended not as personal repre-
sentations, warranties, undertakings and agreements by The
Connecticut Bank and Trust Company or the Trustor, or for the
ourpose or with the intention of binding The Connecticut Bank
and Trust Company or the Trustor personally, but are made &and
intended for the purpose of binding only the Trust Estate as deflned
in the Trust Agreement, that this Lease is executed and delivered
by The Connecticut Bank and Trust Company solely in the exercise
of the powers expressly conferred upon it as Trustee .under the
Trust Agreement, that actions taken by the Lessor pursuant to
.its cobligations hereunder may, in certain instances, be taken
by the Lessor only upon specific authority of the Trustor, that
nothing herein contained shall be construed as creating any liability
on The Connecticut Bank and Trust Company or the Trustor, individually
or personally, or any incorporator or any past, present or future
subscriber to the capital stock of, or stockholder, officer or
director of, The Connecticut Bank and Trust Company or the Trustor,
to perform any covenant either express or implied contained herein,
all such liability, if any, being expressly waived by the Lessee
and by each and every person now or hereafter claiming by, through
or under the Lessee, and that so far as The Connecticut Bank and
Trust Company or the Trustor, individually or personally is
concerned, the Lessee and any person claiming by, through or under
the Lessee shall look solely to the Trust Estate as defined in
the Trust Acgreement for the performance of any obligation under
this Lease; provided that nothing in this Section 26 shall be
construed to limit in scope or substance those representations
and warranties, if any, of The Connecticut Bank and Trust Company
made expressly in its individual capacity set forth in the Security
Agreement. The term "Lessor" as used in this Lease shall include-
any trustee succeeding as Trustee under the Trust Agreement or
the Trustor if the trust created thereby is revoked. Any obligation
of the Lessor hereunder may be performed by the Trustor, and any
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such performance shall not be construed as revocation of the trust
created by the Trust Agreement. Nothing contained in this Lease
shall restrict the operation of the provisions of the Trust Agreement

with respect to its revocation or the resignation or removal of
the Trustee thereunder.

. SECTION 27: Agreement for Lease Only. The Lessor and
the Lessee agree that this Lease is, and is intended to be, a
true Lease (and not a Lease intended as security or a lease in
" the nature of a security interest), that as between Lessor and
Lessee, Lessor is the owner -of the Units for ell purposes and
that Lessee has no rights to the Units whatsoever other than as
Lessee under this Lease, and Lessor and Lessee further agree to
treat this Lease as as true Lease for all purposes and to
take no actions inconsistent with the foregoing.

IN WITNESS WHEREOF, the parties hereto have executed
or caused this instrument to be executed as of the date first
above written.

THE CONNECTICUT BANK .AND TRUST COMPANY
as Trustee as aforesazaid.

By q::/ (W

Authorized Officer

(SEAL)

ATTEST:

%&4/ .
/ Lan /
_ INTERPOOL, LTD.

| /////ggéi;?gdi;;kld v
(SEAL) ' /

ATTEST:
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STATE OF NEW YORK

COUNTY OF NEW YORK

On this, ¢ day of April, 1979, before me personally
appeared Fgg% Kawam ~, to me personally ,
known, who being by me duly sworn, says that he is an authorized
officer of THE CONNECTICUT BANK AND TRUST COMPANY, that the seal
affixed to the foregoing instrument is the corporate seal of said
. corporation, that said instrument was signed and sealed on behalf
- of said corporation by authority of its Board of Directors, and
he acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

_Quaified In New York Coun
_gmmission Explres March 30, \%3‘5

STATE OF NEW YORK

COUNTY OF NEW YORK

. On this 6 day of April, 1979, before me personally
appeared Joseph Lewis Simon ‘, to0 me personally
known, who being by me duly sworn, says that he is an authorized
officer of INTERPOOL, LTD., that the seal affixed to the fore-
. going instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said corporation
by authority of its Board 'of Directors, and he acknowledged that
the execution of the foregoing 1nstrument was the free act and
deed of said corporation.

Q qug
‘omnhission Expires March. 30, | @3
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Description and Mark and
Number of Items of
Tcuipment:

e Pu*chase Price of

Per Diem Interim Rentzl:

Quarterly Periodic Rental:

Commencement Date:

t |lp ”
3 1879 Between The Connecticut Ba¥
nte

pool Limited,

To Lease Agreement Daied £«

as Lessee

Whittaker Corporation
(Berwick,
Division)

200 50'6" 70 Ton Boxcars

Marked znd XYumbered BCRC 3001
inclusive

to HCRC 3200 »oth

$A 35;;fﬂbg) éjZ;ﬁg

.026383 of
Price of each Unit

s. 171,551 .0%

Force andé rabrica

the Base Purchese

& Trust
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(

Date of Delivery and Acceptance

Certificate
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CERTITICATE 0T RCCTZPTANCE UNDEIR EQUIPMENT

T0:
(.‘"’/
I, 2 duly zppointed and authorized revresentaiive of the
Legsor and of Interpool Limited (the "Lessee") wnder ihe Tcuiovment
lLezse dated as of January 13, 1979 between the ILesscr and the Lessee,
édo hereby certify that I have inspected, received, zoproved and
éccepted delivery on behal: of the Lessor under the Purchase Order
Assignment and under szid Ecuipment Lease of the following Items
cf Eguipmen
TYPE OF EQUIPMENT: 50'6" 70 Ton Boxcars
" MENUTACTURER: . "Whittaker Corpo ation (z2erwick,
' Forge and Tabriciiing Division)

NUMBER OF ITEMS:

'MARKED AND NUMBERED:

I do further certify on behali of the Lessee
foregoing Items of Eguipment are in good oréer and condition, and
appear to conform to the specifications appllcaale thereto, that <the
Lessee has no knowledge of any defect in anyv of the foregoing Items
of Eguipment with respect ‘o design,.manufacture, condition or in
any other respect, and that each Item has heen lzbeled by means of

-

a2 plate or a stencil printed in contrasting colors upon each side

-

o0f the Item in letters not less than one inch

that the

in height as follows:

"Ovmned and Leased by The Connecticut Bank - : 16%<
and Trust Com Ea%g %ubject zg a Securlﬁg Interesta™
. !W i ;
The exXecution of this Certificzte nc way relieve or
cecrease thz responsibility of the manufac:;:e: oI anv warranties iz
~zs made w:

sith respect to the Zguipment
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of Loss Vzluegs-
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FIl + INTPLF.KODZ
‘Loss Vsliue Hethod b
rez yziue de saigd i sAditiom dn dhas nens
o Fercentasge
Tiste Nb. Loee Usliues
&/1%79 1 102.115031
AR AT 2 104 , 2075072
1Z2/1979 3 101.608169
/1980 4 101 .242298
: £ /32820 bt 100.8291432
- ©/1980 ) 100.376392
12/1980 7 29 .883444
=/1221 8 @O .,.358049
&/1981 9 28.78%9232
©/1981 10 . 98.183130
1z/1900t 11 02 .5392143_
2/1982 12 946 .8463449
&/19g82 13 "B82.607692
c/ieL2 14 88.853845
iz2/1982 1% 88.0462888
- T/L9E3 16 87.2398é1
~/1983 17 SAIZ27054.
/1983 18 83478455
12/1983 19 84.543418
=/31°284 20 8. 575245
&/1984 21 76.0303541
$/1984 22 74.,9284071
12/1984 23 73,897309
3/1985 24 72:.774033
&/1983 25 71.610175
/1985 24 70.408052
12/19835 27 6%9.166886
/1986 28 67.889000
£/129826 29 L0. 034852
¢/19846 30 £8.682211 -
i2/1986 31 S7.291821
/1287 =2 55.84/8451 1
&/1987 33 54.402271
/1987 34 52.9204433
T2/I987 35 51.370183
3/1%88 36 4£49,798816
£/1988 37 48,195482
/1988 =2 24, 557953
iz/19g8 39 . £4.885395
/1989 - 40 £43.175351¢9
3, 5%82 41 £33, AZAKT37
/1989 42 29.663211
1Z/1989 43 37.860081
L1990 42 Z6.01742646
S/1990 49 24.149028
T/LER0 46 . 3Z2.249383
II/3%90 47 . Z0.317602
IALE91,, 48 22.348076
S IE9L 49 Z6.356077
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LOCATIONS

.Seattle, Washington

Chicago, Illinois

Los Angeles, California
Baltimore, Maryland
Dallas, Texas

Atlanta, Georgia

EXHIBIT D
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T o . 4/10/79
3‘ntz:§tatz Commerce @nmmwswn |
amumhqnmz;ac: 20423 |

OFFICE OF THE SECRETARY - X

‘Robert 'J. Ables,Atty. \
Ables & Wallace ' Y
Federal Bar Building West ' o

‘__1819 H Street,N.W.
Washidgton, D.C. 20006

Dear SiF

The enclosed document(s) was recorded pursuant to the
provisions ofJ$§ction 20(c) of the Interstate'Commerce Act,

49 U.S.C. 20(c), on 4/10/79 et 3:'2»‘5‘pm v
and assigned recordation number(s) 10&73 |

cf g : \ : Sincerelx;&ours,

f? : '/ .~ H.G. Homme, Jr\{\~)

Secretary

-

Enclosure(s)
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